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LEASE

AGREEMENT made this /.5 —day of , , 1971, between

UNITED STATES RAILWZY LEASING COMPANY,

an Illinois cornoration, (hereinafter called
"United"), and GEORGE P, BAKER, RICHAFD C. BOND,
JERVIS LANGDON, JR., and WILLARD WIRTZ,

Trustees of the Propverty of the Penn Central
Transportation Company, (hereinafter called
"lLessees").

RECIT2LS

. Lessees desire to lease from United as lLessor certain
railroad cars, hereinafter specifically designated, all upon the
rentals and terms and conditions set forth in this Lease.

AGPEEMENT

It is Agreed:

1. Lease of Cars. United agrees to 1leas2 to Lessces
and Lessees agree to and do hereby lease from United that nurher
of railroad cars, of the type, construction and such other
description (hereinafter referred to as the "Cars") as is set
forth in Exhibit "A" attached hereto and by this reference made a
part hereof. The Cars covered by this Lease are those which
shall be delivered to and accepted by Lessees pursuant to
Paragraphs 2 and 3 hereof. The Lease shall become effective as
to any Car immediately upon its acceptance pursuant: to Paragraph
3 hereof.

2. Delivery of Cars. United shall deliver the Cars as
promptly as is reasonably possible from time to time in groups of
no less than five. United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and
contingencies beyond its direct control, such as, but not limited
to, labor difficulties, fire, delays and defaults of carriers and
car and material suppliers; provided, however, that in no event
shall Lessees be obligated to accept delivery of Cars after Julv
31, 1972. Initial delivery shall be f.o.t. Blue Island,
Illinois. Thereafter, Lessee shall be liable for ard shall payv
or reimburse United for the payment of all costs, charges, and




expenses of any kind whatsoever on account of or relatina to
switching demurrage, detention, storage, transportation or
movement of Cars, including specifically, but not exclusively,
freight and switching charges for movement to and from United's
plant at any time and for any reason.

3. Condition of Cars - Mccentance. 2All Cars celivered
hereunder shall be 1n satisfactory condition for roverment in the
normal interchange of rail traffic and shall ctherwise complv
with the description contained in Exhibit "2" and specification
referred to 1in paragraph 32 hereof; but Lessees shall be solely
responsible for determining that Cars are in proper condition.
Viithin five days after United shall give Lessees notice that some
or all Cars are ready for delivery, Lesseces shall, within 5 davs
after receint of such notice have their authorized renresentative
inspect such Cars at United's plant and accept or reject them as
to condition. Cars so inspected and accepted by Lessees shall be
.conclusively deemed to meet all requiremements of this Lease and

any differences or discrevancies from specified condition,
construction, type, equipment, or otherwise, are therehy waived
by Lessees without further act on their part. Lessees <shall

issue and deliver to United, with resnect to all Cars accepterd as
or deemed hereunder to meet the reguirements of this Lease, a
Certificate of Inspection and Acceptance 1in the text attached
hereto as Exhibit "B" and bv ‘this reference made a part hereof.

4, Use and Possession. Throucghout the continuance of
this Lease, so long as Lessees are not in default hereunder,
Lessees shall be entitled to possession of each Car from the date
the Lease becomes effective as to each Car and may use such Car,

(a) on lines of railroad operated by ther;
and

(b) Upon the lines of anv railroad or other
person, firm or corporation in the usual interchange of
traffic for such compensation as may be required hy the
then current Code of Pules CGoverning the Condition of,
and Repairs to, Freight and Passenger Cars for the
interchange of traffic adooted by the Assonciation of
American Railroads (hereinafter called the "Interchance
Rules”) but at all times subject to the terms and
conditions of this Lease,

provided, however, that at all times the Cars shall be used only
in the United States of America or in Canada and in a careful and
prudent manner solely for the uses for which they were desiagned.

5. Term - Average Date. This Lease shall be fer a term
(hereinafter referred to as the "Criginal term") which shall
commence on the date of delivery by United of the first Car, as
provided in Paragraph 2 hereof, and shall terminate twentvy (20)
years from the Average Date of Delivery unless sooner ternminated
in accordance with the provisions of this Lease. The Averace
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Date of Delivery shall be determined after delivery of the Cars
as follows,

(a) multiply the number of Cars Aelivered bv
United on each day by the number of davs elavsed between
such day and the date of delivery of the first Car
hereunder, then add all of the products so okhtained and
divide by the total number of Cars so delivered; the
gquotient rounded out to the nearest whcle nurher shall
be added to the date of deliverv of the first Car, and
the resulting date shall constitute the Averaae Date of
Delivery;

: (b) the date on which delivery of a Car
shall be deemed tc have been rade will be the davy
following delivery of the Car to the Lessees, as
specified in Paragraph 2. A Car shall be conclusively
deemed delivered to the Lessees on the date shown on the
Certificate of Inspection and Acceptance acceptina such
car signed on behalf of the Lessees.

6. Option to Extend.Unless Lessees are in default under
the provisions of this Lease, Lessees shall have an ontion to
extend the term of this Lease upon the same terms and conditions
as to all or any portion of the Cars then subject to this IlLease
by notifying United in writing no less than ninetv (90) days and
no more than six (6) months prior to the end of the oriaginal
term. An extension pursuant to this option with rsspect to anv
Car shall be for a period (hereinafter referred to as the
"extended term") from the end of the original term until
termination of this Lease with respect to such Car:

(a) by United on account of default by the
Lessees;

(b) by the expiration of five (5) vears from
the end of the original term at which time this Lease
will terminate in all events.

7. Rental. Lessees shall pay to Unite? as rental for
each Car,

(a) during the original term, from and
including the date of delivery of such Car, the sum per
Car per month set forth according to the Group
classification of such Car and the vyear of the lease
term involved:

During the first through the 15th year of the original term:

Group Group Group Group
1 2 3 4
$ $ $ $
214,55 206.27 193.22 235,00




During the 16th through the 20th vear
of the original term:

Group Group Groun Group
1 2 3 un
$ $ $ ¢
160.92 154.70 144,91 176.25
(b) dAuring the extended tz2rm, from and

including the first day followina thz end of the
original term, the sum per Car ver nronth accordinc to
the Group classification of such Car:

Group Group Croup CGroup
1 2 3 L
$ $ $ $

160.92 154,70 144,91 176.25

8. Payment. Lessees shall make payren: of the rental
as well as any other sum due hereunder to United in Chicago funds
at its offices specified in Paragrarh 23 hereof; or such other
place as United may direct. Rental payments shall be made on or
before the 15th day of each month succeeding the month for which
such rental has accrued.

9. Title. United has or will have title to the Cars at
the time they are delivered hereunder to Lessees and Lessees
shall not by reason of this Lease or anv action taken hereunder
acquire or have any right or title in the Cars except the riaghts
herein expresslv granted to it as Lessees.

10. Maintenance. Lessees shall, during the continuance
of this Lease, promptly and with due diligence, keep and maintain
the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacements, chanages or additions to the
Cars or their equipment and appliances to the extent necessary or
required from time to time:

(a) by the Interchange Rules; and

(b) by applicable laws and reculations of
any state or governmental body, includinc specifically
but not exclusively, the United States Department of
Transportation,

all at Lessees' own cost and expense and without any abatement in
rent or other loss, cost or expense to United; provided, however,
that the provisions of Paragraph 17 hereof shall applv 1in the
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event of damage or destruction bevond repair. Anv  parts,
replacements, or additions made to any car shall be accessions tc
such Car and title hereto shall be immediately vested in United
without cost or expense to United, except that this shall not
apply to special equipment (other than that required by sub-
paragraph 10(a) or 10(b)) installed in any Car by lLessees with
the consent of United provided that such egquipment is removed by
Lessees before the Cars are returned to United ané all damage
resulting from such installation and removal is repaired by
Lessees and further provided that removal of such equipment does
not affect the Cars' serviceability or use in unrestricted
interchange, or the Lessee is not in default.

11. Taxes and Other Levies.Lessees shall nromptlv pav
all taxes, duties, assessments and other governmental charcoes,
including sales, use or ad valorem taxes levied or assessed on
account of the sale or deliverv of the Cars by the manufacturer
thereof to United or the 1leasing of the Cars hereuncer or
otherwise levied or assessed during the continuance of this Lease
upon the Cars or the interest of the Lessees therein or anv
thereof, or upon the use or operation thereof or the earnings
arising therefrom, and if any levy or assessment ic made against
United on account of any of the foregoina mattere or on account
of its ownership of the Cars, exclusive, however, of any taxes.on—
the rentals herein provided or the net income of Urited therefrom
(except any such tax on rentals which is in substitution for, or
relieves the Lessees from the pavment of taxes which it rould
otherwise be obligated to pay or reimburse as hereinbefore
provided), Lessees will promptly pay or reimburse United for
same; but the Lessees shall not be required to pav the sare so
long as thev shall in gdod faith and by approrriate lecal or
administrative proceedings contest the validity or amount thereof
unless thereby, in the judgement of United, the riahts or
interests of United in and to the Cars will be materially
endangered. In the event any tax revorts are required to he made
on the basis of individual Cars, the Lessees will either nake
such reports in such manner as to show the ownershio of such Cars
by United or will notify United of such regquirerents and will
make such report in such manner as shall be satisfactory to
United.

In the event Federal legislation is enacted within one
vear from the date of this Lease oranting an investment tax
credit which is applicable to the Cars and United earns, ohtains
and retains in a permanently nonrefundable manner any additional
benefit from such investment credit attributable to the Cars
which it would not otherwise have enjoyed and retained had it not
consummated this Lease, United will pass on to ILessees 1in a
mutually acceptable form such benefit derived by United provided
Lessees are not in default hereunder.

12. Liens.Lessees shall keep the Cars free from anv
encumbrances or liens, which may be a cloud upon or otherwise
affect United's title, which arise out of any suit involvinag




Lessees, or any act, omission or failure of Lessees or Lesseces!
failure to comply with the provisions of this Lease, ané shall
promptly discharge any such lien, encumbrance or legal process,
except such as are permitted by United under Paragraph 11 hereof.

13. Indemnity - DPatent Covenants. Lessces aarce to
indemnify United (for the purposes of this Paracravh 13, the term
"United" shall mean and 1include any subsidiary, parent or
affiliated cormoration, includinag U, S§. Railway Mfa. Co., the
manufacturer of the Cars ("Manufacturer"), provided that Lessees'
indemnity shall not eliminate Manufacturer's warrantv) and save
it harmless from any charge, less, claim, suit, expense or
liability which United may suffer or incur and which arises in
connection with the use or operation of a Car or Cars while
subject to this Lease (but not while in United's shon or
possession) and without regard as to how such charge, loss,
claim, suit, expense or 1liabhility arises, includinc without
limiting the generality of the foregoing, whether it arises from
latent or other defects which may or may not have been
discoverable by United. United aqrees to indemnify Lessees and
save them harmless against anv charge, loss, claim, suit, expense
or liability arising out of or on account of the use or
incorporation by United upon deliverv of a Car or upcn the makina
of repairs thereto by United, of any invention or the-
infringement of any patents, except if such invention was used or
incorporated by reason of the specifications referred to in
paragraph 32 hereof. The indemnities and assumptions of
liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified
against.

14. Warranty = PRepresentations. Except as otherwise
provided in Paragranh 9, United makes no warrantv or
representation of any kind whatsoever, either express or implied
as to any matter whatsoever, including specifically but not
exclusively, merchantability, fitness, design, workmanshin,
condition or guality of the Cars or parts thereof which Cars have
been accepted by Lessees hercunder, and United shall have no
liability hereunder for damages of any kind, including
specifically but not exclusively, special, irdirect, incidental,
or consequential on account of any matter which would otherwise
constitute a breach of warrantyv or representation. United aqrees
to assign to Lessees such rights as it may have under warranties,
if any, which it may have received from the manufacturer of anv
new Cars and shall at Lessees' expense cooperate with Lessees and
take such action as may be reasonably recuested to enable Lessees
to enforce such rights, L.essees represent that all of the
matters set forth in Paragraph 22(a) through and includinag (e)
shall be and are true and correct at all times that any Car is
subject to this Lease.

15. Car Marking. Each Car upon delivery will be

distinctly, permanently and conspicuously marked in stencil with
one of the reporting numbers and marks specified in Exhibit "a"




and with a legend on each side in letters not less than one inch
in height substantially as follows:

UNITED STATES RAILWAY LEASINCG COMPANY
Des Plaines, Illinois
Lessor

The name of any assignee of United's interesi or trustee or
mortgagee having an interest in the Car shall also appear if
requested by United or such other partyv, or in lieu thereof
United may add the following inscription:

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

Lessees shall immediately replace any such stencilina which mav
be removed, destroyed or become illegible wholly or in part.
Upon Lessees' request United shall furnish a stencil with the
form of the marks, numbers and legend. Except for the numbering
and stenciling as provided herein, and such markings as ILessees
desire to indicate their interest hereunder, Lessees shall keen
the Cars free from any marking or labeling which might be .
interpreted as a «claim or ownership thereof by Lessees, or any
party other than United.

16. Inspection - Inventorv.During the continuance of
this Lease, United shall have the richt, at its own cost and
expense, to inspect the Cars at any reascnable time or times
wherever the Cars may be. United hereby assumes the risk of anv
personal injury to its inspectors or property damace it suffers
arising from such inspections. Iessees shall, unon request of
United, but no more than once every vear, furnish to United two
(2) copies of an accurate inventory of all Cars in service.

17. Loss, Theft or Destruction of Cars.In the event anv
Car 1is lost or stolen or is destroved or clamaged bevond
economical repair from any cause whatsoever, Lessees shall
promptly and fully inform United of such occurrence and shall
within thirty (30) days after the date of such notice, nay to
United, as 1liquidated damages in lieu of any further claim of
United hereunder except for accrued rent and such claims as arise
or exist under Paragraphs 11, 12 and 13, an amount in cash equal
to:

(a) the present worth, &s hereinafter
defined, of the total remaining rental for such Car
which would otherwise accrue during the original term as
defined in Paragraph 5, from the date of such occurrence
to the last day of such term; plus

(b) the net scrap value, as hereinafter
defined, for such Car.



If any such loss, destruction or damage occurs off the lines of
railroad operated by Lessees, United may elect in 1lieu of the
amount provided in Paragraphs (a) and (b) to receive a sum eaqual
to the settlement basis provided by the Interchange Rules. The
present worth of the total remaining rental as used in this
Paragraph 17 (a) shall mean an amount equal to the rental
discounted on a nine per cent (9%) per annum basis (compounded
monthly from the date of such occurrence to the end of the
original term). The net scrap value shall mean an amount in cash
equal to the average of the current gquoted price per net ton of
No. 1 Heavy Railroad Melting Steel Scrap, rrevailing at
Pittsburgh, Pa., Cleveland, Ohio and Chicago, Illinois as
published in Iron Age or other reputable industrial journals, on
the first day of the month preceding the month irn which payment
of such net scrap value is required to be made, multiplied by
thirty-five (35) tons. This Lease shall continue in full force
and effect irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which
shall be borne by Lessees; provided, however, that this Lease
shall terminate with respect to any Car which is lost, stolen or
destroyed or damaged beyond repair on the date United shall
receive payment of the amount required to be paid to it on
account of such Car under this Paragraph 17.

18. Return of Cars. Upon the expiration or upon the
termination of this Lease with respect to any Car (other than
pursuant to Paragraph 17 hereof), Lessees shall at their sole
cost and expense,

(a) forthwith surrender possession of such
Car to United in the condition required by Paragraph 10
hereof by delivering same to United (at its wplant at
Washington, 1Indiana or Blue 1Island, Y1l1l., as United
elects,) and

(b) if United shall so request by written
notice delivered prior to surrender of possession of
such Car as above provided, provide suitable storace for
such Car for a period of ninety (90) days from the date
of expiration or termination and informn United of the
place of storage and the reporting numbeirr of the Car
there stored.

Delivery in storage shall constitute delivery of possession for
the purpose of this Paragraph 18 and such storage shall be at the
risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessees shall cause the Car to
be transported to United at the place and in the manner provided
in Paragraph 18(a). Until the deliverv of possession to United
pursuant to Paragraph 18(a) or (b), Lessees shall continue to pay
rental at the rate being paid immediately prior to termination or
expiration, and Lessees shall, in additiorn, make all other
payments and keep all obligations and undertakings required of
Lessees under any and all provisions of this Lease as though such
termination or expiration had not occured.




19. Default.The term "event of default" for the purvose
hereof shall mean any cne or more of the following:

(a) non-payment by Lessees within thirty
(30) days after the same becomes due of any installment
of rental or any other sum required to be paid hereunder
by lessees;

(b) the Lessees shall default or fail for a
period of thirty (39) davs in the due observance or
performance of any covenant, condition or agreement
recquired to be observed or performed on its part
hereunder;

(c) the reorescntations made by Lessecs as
provided in Paragravnh 14 hereof shall at any time during
the continuance of this Lease become untrue or
incorrect;

(d) this Lease is rejected or the
obligations of the Lessees hereunder are not assured bv
the Reorganized Company (as that term is hereinafter
defined in Paragraph 34); or the Reoraganization
Proceedings (as that term 1is hereinaftter definecd in
subparagraph (e) of this Paragraph 19) are dismissed or
otherwise terminated without the adoontion of a plan
confirming this Lease in all resnects:

(e) a petition for reorganization under
Section 77 of the Bankruptcv Rct, as now constituted or
as said Section 77 mav be hereafter amended, shall bhe
filed by or against anv Peoraganized Comnany as
hereinafter defined and all the obligations of ILessees
under this Lease shall not have been Jduly assured by a
trustee or trustees appointed in such nproceedincs or
otherwise given the same status as obligations assumed
by such a trustee or trustees within thirty (30) davs
after such appointment, if any, or sixty (60) davs after
such petition shall have been filed, whichever shall be
earlier; or

(f) any proceedings shall be corrmenced bv or
against any Reorganized Comnanv as hereina€ter defined
for any relief under anv banliruptcy or insolvencv laws,
or laws relating to the relief of debhtors, readjustrents
of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does
not permit anv readjustrent of the indebtedness vpavable
hereunder), and 11 the obligations of Lessees under
this Lease shall not have been duly assumed by a trustee
or trustees or receiver or receivers appointed for such
Reorganized :Comwmanvy or for its property in connection
with any such proceedings or otherwise given the same
status as obligations assumed by such a trustee or
trustees or receiver or receivers, within thirty (30)
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days after such appointment, if any, or sixty (60) davs after
such proceedings shall have been commenced, whichaver shall bhe
earlier;

{(g) the orcder of the United States District
Court for the Eastexn District of Pennsvlvania ecntered
in the Reorganization Proceedings authorizing the
execution and delivery of this Lease shall be reversed,
modified, amended, terminated or sunerseded in any
material respect which might adversely affect the
rights, powers, privileges, remedies or obligations of
United under this Lease or of any assignez of United's
right, title and interest in and under the Lease and the
continuance of any such Order unstayed and in effect for
a period of sixty (60) davs £from the date of entrv
thereof.

20. PRemedies.Upon the hapnening of an event of default,
United, at its option, may:

(a) proceed by appropriate court action
either at 1law or in equity for specific performance bv
the Lessees of the applicable covenants of this Lecase or
to recover from Lessees all damaages, including
specifically but not exclusivelv, expenses and
attorneys' fees which United may sustain by reason of
Lessees' default or on account of United's enforcemernt
of its remedies hereunder;

(b) elect only to terminate the Iessces'
right of possession (but not to terminate the Lease)
without releasing Lessees in whole or in oart from their
liabilities and obligations accrued hereunder, or
hereafter to accrue for the remaining term of the Lease,
and thereupon require Lessces to deliver all such Cars
to United in accordance with Paragraoh 18. United mav,
but need not, require delivery of the Cars to it or
repossess the Cars, but in the event the Cars are
delivered to United or are repossessed, United shall use
reasonable efforts to relet the same or any part thereof
to others upon a reasonable rental and such other terms
as it may see fit. The proceeds of any such reletting
shall first be applied to the expenses (including
reasonable attorneys' fees) of retaking and reletting of
the Cars and delivery to the new lessees and then to the
payment of rent due under this Lease. Lessees shall nav
any deficiency remaining due after so apnlving the
proceeds as the same shall accrue. Lessees shall not
assert, in mitigation of their damages or otherwise, anv
lack of diligence by United in or related to the
procuring of another lessee or in refusinag to accent anv
proposed or prospective lessee or other transaction,
such matters being within United's sole discretion and
determination. The election by United to relet the Cars
and the Acceptance of a new lessee shall not operate to
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release Lessees from liability for any existing or
future default 1in any other covenant or promise herecin
contained;

(c) declare this Lease terminated and
recover from Lessees all amounts then due and pavable
plus, as liquidated damages for loss of the bargain and
not as penalty, a sum which represents the excess of the
present worth, at the time of such termination, if anv,
of the aggregate rental which would have thereafter
accrued from the date of such termination to the end of
the original term over the then present worth of the
fair rental value of the Cars for such period. Present
worth is to be computed in each case on the basis of a
nine per cent (9%) per annum discount, compounded
monthly from the resmective dates upon which rental
would have been pavable hereunder had this Lease not
terminated. In addition to the foregoing, United shall
recover any damages sustained by reason of the breach of
any covenant of the Lease other than for the pavment of
rental;

(d) recover or take nossession of anv or all
of the Cars and hold, vossess and enjoy the same, free
from any right of the Lessees to use tne Cars for anvy
purposes whatsoever.

The remedies provided in this Paragraph 20 in favor of United
shall not be deemed exclusive but shall, where not bv rule of law
inconsistent with each other, be cumulative and may be availed of
singly, 1in combination, or all together and in any order, and
shall be in addition to all other remedies, in United's favor
existing at 1law or in equity. The Lessees hereby waive any
mandatory requirements of law now or hereafter in effect which
might 1limit or modify any of the remedies herein o»rovided to the
extent that such waiver is permitted by law.

: 21. Sublease and Assignment. Lessees shall have the
right to sublease any of the Cars, subject at all times to the
terms hereof, and each of the parties shall have the right to
assign the Lease or their rights thereunder only as follows:

(a) all rights of United hereunder nay bhe
assigned, pledged, mortgaged, transferred or otherwise
disposed of either in whole or in part with or without
notice to Lessees, but subject to Lessees' rights under
this Lease. If United shall have given written notice
to Lessees stating the identity and post office address
of any assignee entitled to receive future rentals and
any other sums payable by Lessees hereunder. Lessees
shall thereafter make such pavments to the designated
assignee. Lessees will not amend, alter or terminate
this Lease without the consent of the assignee while
such assignment is 1in effect. The rights of anv
assignee or any party or parties on behalf of whom such
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assignee is acting shall not be subject to anv defense,
set-off, counterclaim or recouvment whatsoever, whether
arising out of any breach of any obligation of United
hereunder or by reason of anv other indebtedness or
liability at any time owina by United to the Lessees;

(b) Lessees shall not assion this Lease
without the written consent of United, nrovided,
however, that Lessees may assign all of their rights
under this Lease to another railroad corporation which
succeeds to all or substantially all of the provertv and
business of Penn Central Transvortation Company or to
any governmental agency, provided that such successor
shall assume all of the obligations of the Lessees
hereunder.

The making of an assignment or sublease by Lessces or an
assignment by United shall not serve to relieve such party of anv
liability or undertakinas hereunder not to impose any liabilitv
or undertaking hereunder upon any such assignee or sublessee
except as otherwise provided above or unless expressly assumed in
writing by such sublessee of assignee.

22 Ovinion of Counsel.Upon the reqguest of United or its
assignee at any time or times, Lessees will delivex to United an
opinion of Counsel for Lessees or counsel designated by hinm,
addressed to United or its assignee in form and substance
satisfactory to counsel for United, or 1its assignee, which
opinion shall be to the effect that:

(a) Lessees, Ceorge P, Baker, Richard C.
Bond, Jervis Langdon, Jr., and Willard Virtz have been
and are duly appointed and validly actinco as Trustees of
the property of Penn Central Transportation Companv,
have the power and authority to carry on its business,
and by specific order of court have been authorized to
execute and deliver this Lease; or alternatively if,
during the continuancc of this Lease there shall be a
corporation or other entity succeeding to the
aforementioned Lessees' interest, that such lessee is
duly organized and validlv existing under all anvlicable
laws and that it has full power and right to enter into
or assume this lLease and carry out all of Lessees'
obligations hereunder;

(b) this Lease constitutes the legal, valid
and binding obligation of Lessees enforceable in
accordance with its terms and the obligait:ion of Lessees
during the continuance of the Reorganizat:on Proceedinags
for rental and other pavments hereunder c¢onstitutes an
cexpense of administration payable on a paritv with other
such expenses and no other Edquinment oblication
theretofore or thereafter assumed or incurred by Lessees
has priority in the Reorganization Proceedings and ro
such other Equipment obligation of the Reorganized
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Company will have prioritv over its obligations
hereunder;

(c) the rights of United as set forth in
this Lease and the title of United to the Cars are free
and clear of the 1lien of any mortgage, security
agreement or other instrument binding on Lessees or in
favor of any party claiming by, through or under Lessees
or Penn Central Transportation Company. and all of the
Cars were, upon delivery to Lessees in condition
satisfactory to Lessees and were accepted by Lessees in
accordance with the terms of this Lease;

(d) no recording, filing or depositing of
this Lease, other than with the Interstate Commerce
Commission in accordance with Section 20(c) of the
Interstate Commerce Act and with the Registrar GCeneral
of Canada pursuant to Section 148 of the Railway Act,
together with required notice of such depositing, is
necessary to preserve or protect the title of United or
its assignee in the United States of Anerica and in
Canada; and

(e) all governmental or other authority or
approval necessary, if any, in connection with the
execution and delivery of this Lease or {he performance
of any of Lessees' obligations thereunder has bheen
obtained.

23. Notice.Any notice required cr permiti:ed to be given
pursuant to the terms of this Lease shall be properlv oiver when
forwarded registered United States mail, return receipt
requested, postage prepaid, addressed to:

United at: 2200 East Devon Avenue, Des Plaines, Il!l. 60018

or at such other address as United may fron time to time
designate by notice in writing and to:

Lessees at: 1334 Six Penn Center Plaza, Phila., Pa., 19104

or any such other place as Lessees may from time to time
designate by notice in writing.

24, Recording of Lease. Prior to the delivery and
acceptance of the first Car, United intends, without expense to
Lessees, to cause this Lease and any assignmeni: thereof to be
filed and recorded with the Interstate Commerce Commission in
accordance with Section 20(c) of the Interstate Commerce Act and
with the Registrar General of Canada pursuant to Section 148 of
the Railway Act, together with required notice of such recording.
Lessees will from time to time do and perform anv other act and
will execute, acknowledge, deliver, file, register and record
(and will refile, reregister or rerecord whenever required) any
and all further instruments required by law or reasonably
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requested by United, for the nurpose of prover protection to the
satisfaction of counsel for United, of its title to the Cars, or
for the purpose of carrying out the intention of this Lease.
Except as hereinbefore provided, Lessees will pay all costs,
charges and expenses incident to the filing, refiling,
registering, reregistering, recording and rerecording of anv such
further instrument or incident to the taking of anv such other
action, and will furnish to United certificates or other evidence
of any such action.

25. Governing Law - Writina.The terms of this Lease and
all rights and obligations hereunder shall be coverned by the
laws of the State of Illinois. The terms of this Lease and the
rights and obligations of the parties hereto mav not be changed
or terminated orally, but only by aagreement in writing signed by
the party against whom enforcement of such change or termination
is sought.

26. Counterparts. This Lease mav be executed in any
number of counterparts, each of which so executed tshall he deemed
to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be
evidenced by any such signed counterpart.

27. Severability - Waiver.If any term cr provision of
this Lease or the application thereof to any versons or
circumstances shall to any oxtent be invalid or unenforceable,
the remainder of this Lease or the application of such term or
provision to nwpersons or circumstances other than those as o
which it is invalid or unenforceable shall not he affacted
thereby, and each provision of this Lease shall ke valid and be
enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder shall nct constitute a
waiver of any such right upon the continuation or recurrence of
the situation or contingency giving rise to such right.

28. Terminologv.In construing any languade contained in
this ILease, no reference shall be made and no sicnificance aiven
to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the 51nqular shall
include the plural and vice versa.

29. Past Due Fental.Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals or other sum
due hereunder, whether during the thirty (30) day period within
which a default may be cured or for a longer period, and whether
or not deemed a default or violation of this Lease, shall result
in the obligation on the part of the Lessees to pay also an
amount equal to ten per cent (10%) per annum (or if such rate may
not lawfully be charged, then the highest rate which mav lawfully
be charged) of the overdue rentals for the period of time durinag
which they are overdue.

30. Benefit. The covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of
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the parties, their successors and assigns (tc the extent
permitted in Paragraph 21 hereof) and the term "Urited” and the
term "Lessees"™ shall mean, respectively, all of the foreqoina
persons who are at any time bound by the terms thereof. Without
limiting the generality of the foregoina, the incdternities of the
Lessees contained in Paragraph 13 hereof shall apply to and inure
to the benefit of any assignee of United, and if such assionee is
a trustee under an indenture under which notes of United have
been issued in connection with the financing of the Cars, then to
any holder of such notes.

31. Purchase Option.The Lessees shall hve the richt to
purchase the Cars 1f Lessees are not then in default hereunder,
at the expiration of the original term of the Lease, oOr the
extended term if the option to extend has been exercised, by
serving written notice on United at any time within the last vear
of such term, at least ninety (90) days prior to fthe last davy of
such term. The purchase price shall be the greater of:

(i) the depreciated value of the cars on a
reproduction const basis as provided under the
Interchange Rules as of the end of the
original or extended lease term, whichever is
applicable, or

(ii) the fair market value to be agreed uvon
by United and Lessees.

In the event that the parties cannot agree on fair market value,
it shall be determined by three (3) arbitrators, one to be
selected by Lessees, one by United and the third selected by the
two arbitrators selected by the parties. Fair market value for
the purposes hereof shall mean the value which would obtain in an
arm's length transaction between an informed and willing buver
other than a buyer currently in possession and an informed and
willing seller under no compulsion to sell without deducting from
such value costs or removal of the Cars from their 1location of
current use.

32. Manufacturer's Warranty. Lessees acknowledge that
the sole warrantlies applicable to the Cars or in any way arising
out of or in connection with this transaction, are the
manufacturer's warranties received by United upon sale and
transfer of the Cars to it by the manufacturer. Such
manufacturer's warranty, which United is reguired to and does
hereby assign to Lessees in accordance with Paragraoh 14 of this
lLease, is as follows:

Manufacturer warrants that when delivered, the Cars will
be as required by the specifications approved by the
party for whose use the Cars are originally intended and
entitled U.S. Railway Mfg. Co. Final Specification for
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Penn Central Dated May 22, 1971 (proviced that in tho
event janufacturer shell ke unable to secure anv
specified materials for anv reason bevond its control,
the specifications shall be deemed to he modified so as
to permit substitutions not materiallv adversely
affecting the Cars) and (except as to items furnished or
supprlied by the party for whose wuse such Cars are
originally intended or items specified bv such varty
which are not manufactured, suvvlied or performed bv
Manufacturer) will be free from defects in material and
workmanship under norrnal use and service,
Manufacturer's sole obligation under this warranty sheall
be limited to repairing or replacing anv part or bvarts
of such Cars which shall, within one (1) vear after
Manufacturer shall have made deliverv of such defective
Car, be returned to such vlace as Manufacturer shall
designate, with transportation charaes oprepaid, and
which Manufacturer's examination shall Adisclecse to
Manufacturer's reasonable satisfaction to have beesn
defective 1in normal use and service. TIIS WADPPANTY IO
EXPRESSLY IN LIEU OF ALL OTHEP WAPPANTIES ELNPPREGE (O
IMPLILED, INCLUDINC MY IMPLIFD TERPIANTY or
MERCHAMTABRITITY OR  FITHESS FOR A PARTICULAT DIIDDREOGT
EYTENDING BEYOND THE DESCRIPTION IN THE SPECIVICITICNS
AND OF ALL OTHER OBLICATICNS AMD LIABILITTIES ON TEIL PRAPT
OF MANUFACTURER, and Manufacturer shall not be 1liatkle
for any indirect, special or consequantial damadges
resulting from any defects in material or workmanshin.
United agrees to obtain from Manufacturer and to assiagn
to Lessees any warranty rights which Manufacturer mnay
have against any supplier of component parts of the
Cars.

33. Insurance.

(a) Lessees shall, at their own cost and
expense, 1insure each Car from the time »f delivery and
accepntance thereof and at all times thereafter until
Lessees' obligations wunder this lease with resvect to
such Car have been discharqged, against loss of anv kind
or nature or from anv cause whatsocever (such as, fire,
lightning, theft, wreck, derailment, collision, flood,
tornado, cyclone, sabotage, riot or civil commotion),
such insurance, in the case of ecach Car, to be in an
amount equal to the settlement basis orovided by the
Interchange Rules, except that such coverage may be
limited so that any 1loss (1) amounting to less than
£1,000 per Car or (2) amounting to more than $100,000
per occurrence, shall not be payvable »y the insurer.
All such insurance shall be taken for taie benefit of
United and Lessees, as their respective interests mav
appear, in an insurance company or companies
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satisfactory to United. Such policy or policies shall
insure the respective interests of United and Lessees in
the Cars and shall provide that the proceeds of such
insurance shall be payable to Lessor. All insurance
proceeds received by United with respect to any Car
shall:

(i) be paid to Lessees, in the case of
repairable damage to such Car or Cars, upon
receipt by United from Lessees of proof in
duplicate satisfactory to United of the
proper repair of such damage; or

(ii) be applied by United, in the case of
the loss, destruction or damage beyond repair
of such Car or Cars, towards the satisfaction
of Lessees' obligation to make the payment
required by paragraph 17 hereof.

(b) All such policies recuired above shall
contain a provision to the effect that the insurer will
give United thirty (30) days prior written notice bhefore
cancellation, termination, or modification of any such
policy is effective.

(c) In the event Lessees are notified that
United has assigned this Lease and/or the rentals
payable hereunder, Lessees shall provicde insurance
containing loss payable clauses satisfactory to both
United and United's assignee. The Lessees shall furnish
United or United's assignee with certificates or other
satisfactory evidence of the maintenance of the
insurance required hereunder.

(d) Except as provided in sub-paragraph (e)
of this paragraph 33, the proceeds of any insurance
received by United on account of or for any loss or
casualty shall be released to Lessees upon a written
application signed by one of Lessees or by a person
designated by Lessees for the payment of, or to
reimburse Lessees for, the cost of repairing the Cars
which have been damaged. Such application shall be
accompanied by satisfactory evidence of the cost and
satisfactory completion of such repair. 1I1f an Event of
Default has occurred and is continuing hereunder, such
proceeds may be applied at United's option, against any
liability of Lessees to United hereunder.

(e) The proceeds of any insurance received
by United on account of a lost, stolen, destroyed or
damaged Car, in respect of which Lessees shall have made
payment to United pursuant to paragraph 17 hereof, shall

-17-




be released to Lessees upon a written application signed
by one of Lessees or a person designed by the Lessees,
provided, however, that if an Event of Default has
occurred and is continuing hereunder, such proceeds may
be applied by United against any liability of Lessees to
United hereunder.

34. Reorganized Company.The term "Reorganized Company"
shall mean any corporation, including Penn Central Transportation
Company or other entity, which acquires substantially all of the
property and business of Penn Central Transportation Company upon
termination of the trusteeship of the property of Penn Central
Transportation Company and shall include any successor pursuant
to Paragraph 21 (b) hereof.

35. Lessees. The term "Lessees" shall mean George P,
Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz,
Trustees of the property of Penn Central Transportation Company,
Debtor, as well as any additional or successor Trustees of such
property, and upon assignment and transfer of or succession to
the interest of the Lessees to a Reorganized Company, shall mean
any such Reorganized Company as well as any successor and
assignee provided in Paragraph 21 hereof.
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IN WITNESS WHEREOF, United and Lesseces have duly
executed this Lease as of the day and year first above written.

UNITED STATES PAILWAY LEASING COMPANY,

an Illinois ccrporation

by Il g e

L//c;fi President

ATTEST' .
' Secretary GEORGE P. BAKER, RICHAPD C. BOND,
JERVIS LANGDON, JR. and WILLARD WIRTZ,
Trustees of the Proverty of the Penn
Central Transportation Company, Debtor
By %/y% éW
One /6f the Trusteed/
Witness:
7
ASSISTANT Secretary
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STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

On this /77X day of Lééf’—‘ , 1971,
before me personally appeared ~ /0T TL, 7 e to me
person known, who being bhy me Jduly sworn, savs that he is

iéyydg;// Pre51 t of the Un1 d States PRailwav Leasing
Company, and e/’ T g 2 4 /to me parsonally known
to be the PR s Secretarv of said

corporation, that the seal affixed to the foreadoing instrument is
the corporate seal of said corporation, that said instrunent was
~ signed and sealed on behalf of said corporation by authority of
its Board of Directors, and they acknowledge tha: the execution
of the foregoing instrument was the free act and deed of said

corporation.
/;%2¢4éégﬁé; A

N L/dtary
My Enm'nsu.a.x (gices June 11, 1975

COMMONWEALTH OF PENNSYLVANIA )

) ss.,
COUNTY OF PHILADELPHIA )]

On this__ /%= day of QZij%; , 1971, refore
me personally appeared Jervis Tdpgdong Jr. to ne
personally known, who being bv me duly sworn, says that he is one
of the Trustees of Penn Central Transvortation Ccmpany, Debtor,
and W. H. BARLOW to me personally known to be the

ABBISTAR? Secretary of said Trustees, that said
instrument was signed on behalf of and by authority of said
Trustees, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said Trustees.

414@,4@ ()bl
Notary P

WiLL 'AM J. O'NEILL
Netary Pubtic, Phitadetphis. Phladciphia Go.
My Commission Expires June 26. 1972
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EXHIBIT "A"

Lease dated » 1971, by and between United
States Railway Leasing Company (™United") and GEORGE P. BAKER,
RICHARD C. BOND, JERVIS LANGDON, JR., and WILLARD WIRTZ, as Trustees
of the property of the Penn Central Transportation Company and not
individually ("Lessees" or "Trustees").

Number
Type of Car “0Of Cars Reportingz Numbers and Marks
Group 1 - 50'6" 70 Ton Box 280 PC269150 to PC269429, incl.
Cars with Dual
Air Pac
Group 2 - 50'6"™ 70 Ton Box 71 - PC269430 to PC269500, incl.
Cars with DFB :
- Group 3 - 50'6" 70 Ton Box 56 PC266820 to PC266875, incl.
Cars with 9 Belt
DF-2
Group 4 - 50'6" 70 Ton Box 160 PC269840 to PC269999, incl.
Cars with 4 Heavy '
Duty DFB Bulkheads
and 100 Ton Center
Plate Casting
567



EXHIBIT "B"

Lease dated , 1971, bv and bhetween
United States Railway Leasing Company ("United") and George DP.
Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz,
Trustees of the property of Penn Central Transportation Company,
Debtor ("Lessees")

CERTIFICATE OF INSPECTION AMD ACCEPTANCE

, 1971

United States Railway Leasing Company
2200 E. Devon Avenue
DesPlaines, Illinois 60018

Gentlemen:
The undersigned, being duly authorized inspector for

Lessees, hereby certifies that he has made an inspection of
( ) Cars bearing numbers as

follows:

and hereby accepts such Cars for the Lessees pursuant to the
Lease; that each of said Cars is plainly marked in stencil on
both sides of each car with the words:

UNITED STATES RAILWAY LEASING COMPANY
DES PLAINES, ILLINOIS
Lessor

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

in readily visible letters not less than one inch in height; and
that each of said Cars conforms to, and fully complies with the
terms of said Lease and 1is 1in condition satisfactorv to the
Lessees,

Lessees
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